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UNITED STATES OMB APPROVAL
<« SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: May 31, 2002
Estimated average burden hours
FORM D per form: 1.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering: ((J check if this is an amendment and name has changed, and indicate change.)

SERIES 2 PREFERRED FINANCING

Filing Under (Check box(es) that apply): (] Rule 504 (O Rule 505 & Rule 506 ([ section 4(6) O uLoE
Type of Filing: [} New Filing [J Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer ((J check if this is an amendment and name has changed, and indicate change.)

SAFEHARBOR TECHNOLOGY CORPORATION 02031636 -
Address of Executive Offices (Number and Street, City, Zip Code) Telephone Number (Including Area Code)

471 LAMBERT ROAD, ELMA, WA 98541 (360) 482-1500

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

INTERNET SERVICES COMPANY PROCESSED

Type of Business Organization
\\) APR 1 8 2002

(X corporation (3 timited partnership, already formed (3 other (please specify):
{3 business trust {7 timited partnership, to be formed THOMSON

Month Year FHNANGHAL

Actual or Estimated Date of Incorporation or Organization: APRIL 1998 B Actual {] Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) WA
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under RegulationD or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice isdeemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was
mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manwally signed. Any copies not manually signed must be photocopies of the
manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the isswer and offering, any changes thereto, the information
requested in Part C, and any material changes from the information previously supplied in PartsA and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and have adopted
this form. Issuers relying on ULOE must file a separate notice wih the Securities Administrator in each state where sales are to be, or have been made. If a state requires the
payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall befiled in the appropriate states in
accordance with the state law. The Appendix to the notice constitutes a part of this notice and must be completed

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice will not
result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not
required te respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuerhas been organized within the past five years;

+  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e  Each executive officer and director of corporate isswers and of corporate general and managing partners of partnership issuers; and

¢ Each general and managing partner of a partnership issuers.

Check de(es) that Applyf ~d Pror‘not‘er> @,Bv:éqéﬁcial Owner E Executiye,oﬁicer : - Director D.Genc‘ral and/or Managing Paﬁnex"
Full Name (Last namé first, if individual) """ i ' ;

STERLING, BRIAN

Business or Residence Address (Number and Street; Clty, State, Zip- Code)

471 LAMBERT ROAD, ELMA, WA 98541 - o

Check Box(es) that Apply: [J Promoter <) Beneficial Owner (X Executive Officer B Director (O General and/or Managing Partner
Full Name (Last name first, if individual)

WANDELL, BO

Business or Residence Address (Number and Street, City, State, Zip Code)

1326 FIFTH AVENUE, SUITE 600, SEATTLE, WA 98101

Check Box(es) that Apply: O Promot;r : X Bene'ﬁcial.\O‘wr;er‘:‘ () Executive Ofﬁcer B E Director 0 General and/or Managing Partner
Full Name (Last name first, if individual) B L

MILLER, WILLIAM D.

Business or Residence Address (Number and Street Clty, State le Code)

: 2420 CARILLON POINT KIRKLAND WA 98033- 7353 ‘ ;
Check Box(es) that Apply: [ Promoter (3 Beneficial Owner (O Executive Officer X Director (O General and/or Managing Partner
Fult Name (Last name first, if individual)

DINSMORE, MIC
Business or Residence Address (Number and Street, City, State, Zip Code)
1116 - 36TH AVENUE EAST, SEATTLE, WA 98112
Check Box(es) that Apply:. . ...[ ] Promoter DAB.gz‘n.:eiﬁcia] Owner .- DExecunveOfﬁcer B Director -] General and/or Managing Partner
Full Name (Last name frst, if individﬁal)'- L R ISR
WAITE CHARLES P. (Jr.) i po
. Business or Residence Address (Number and Street Clty, State Z1p Code) v . .
Oovp PARTNERS 2420 CARILLON POINT KIRKLAND WA 98033 7353 ‘ :
Check Box(es) that Apply: [ Promoter & Beneficial Owner (3 Executive Officer {0 Director [J General and/or Managing Partner

Full Name (Last name first, if individual)
COVESTCO-VENTEURA, L1.C

Business or Residence Address (Number and Street, City, State, Zip Code)

C/O JURA TRUST, ATTN: ALBIN A. JOHANN, MITTELDORF 1, VADUZ, LIECHTENSTEIN, FL-9490

Check Box(es) that Apply:, _' -0 Profhbier ; @ Beneﬁclal Owner S| Executlve Off' icer

" Full Name (Last name first, if individual)
WASHINGTON MUTUAL, INC.

- [ Director

. [ General and/or Managing Partner

Business or Residence*Add;e_ss {Number and Stfeet, City, State, Zp’_VCodé) :
1201 THIRD AVENUE, SEATTLE, WA 98101
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Check Box(es) that Apply: (3 Promoter (X Beneficial Owner [ Executive Officer (O Director {3 General and/or Managing Partner

Tull Name (Last name first, if individual)

OLYMPIC VENTURE PARTNERS

Business or Residence Address (Number and Street, City, State, Zip Code)
2420 CARILLON POINT, KIRKLAND, WA 98033-7353

Check Box(es) that Apply: (O Promoter X Beneficial Owner _ El Executive Officer - [J Director - [C] General and/or Managing Partner

Full Name (Last name first, if individuél)

WHEATLEY PARTNERS

Business or Residence Address (Nmilb:er and Street; City‘,lstate‘, Zp de;) o - o
ATTN: BARRY RUBENSTEIN, CEO, 80 CUTTER MILL ROAD, SUITE 311, GREAT NECK, NY 11021

Check Box(es) that Apply: 3 Promoter (O Beneficial Owner [ Executive Officer O Director {3 General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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" B. INFORMATION ABOUT OFFERING

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........c......... O X
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?.......ccoccciniveennniccniccenes $ 1,000

Yes No

3. Does the offering permit joint ownership of a Single Unit?..........ccc.ooveieemenienncnece e X O

Enter the information requested for each person who has been or will be paid or given, directly or
indirectly, any commission or similar remuneration for solicitation of purchasers in connection with sales
of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
requested with the SEC and/or with a state or states, list the name of the broker or dealer. If more than
five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
[Check “All States” or check INAIVIAUAL SEALES) .......ccoeriiiiriitiiiieiericiee e re st te st rses e e sb s e e e stesse s ssesberessasbesaessesensesserseneas [J All States
w0 kIO [(az10 ([arj0 (a0 ol en0 med maQd Fuyd a0 mwn O (o O
mw 0O ™0 a0 kO O a0 meld ol Al i O N0 vsiO qoj0d
i werd il O MO w3 w0 werO o3 (oHd [okiO rR1O [pa] O
Rl O a0 sp0 ma0Od 0O wnO wvnO vaO waOd wvi wnO (wviD [pr1 O

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
[Check “All States” or check individual States) .........cccevuririireieirr e ettt s s bbb [J All States
(AL 0 k10 zi0O R a0 o0 enO e d e L1 0 w©al0 @y O o) O
m 0O mO pald k10O kviO waOd neld o0 MalO0 O N0 vs10 Mo10Od
MO weld i pHO o0 MmO w0 wed mop0 oHO k1O (©rp0O (pA] O
ry O a0 o O mx0O wnO vn@d val0O wald wviO wo O3 wyviO r1 0O

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
[Check “All States” or check INdividual StALES) .......coviiiriiieiiie ittt n e aesn e et sanns [J All States
a0 a0 w210 RO (€A (cotd O 0 o o 0O w©a0 my O o) O
im0 WO paa 0 x90O xvid a0 e o0 a0 0O N0 vs)0O Mol
MO wel0 pwviO onwm0Od o1 O mwmd pwi0d weyd wo)0d [oH1d k10O [or10  (pa] O
RN O a0 o0 m0O mx0O wnQd wvnd vad (walld wvi wnO (wviO (prp O
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e ~ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

i. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box [ ] and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount
Offering Price Already Sold
DIEDE c.svererneiisincestbiss sttt as st RSt s kbR ERe R TR RO RO R R R R RSSO S e R eE ek e b e bR e R bae et R ee $ $
EQUILY oottt sttt sttt oot h ekt e ke ek s bt et ekttt s et s ke at et e b ettt aben e et nreeen $12,113,529 $ 7,500,000
[ Common (x] Preferred
Convertible Securities (inClUding WAITANES) ......c..cvvvevericieiiiiieieee et erer e eassseeesseebe saetess et ss s en s esesasensens $ $
PartnersShip INTEIESES .....c.evuivrieriirireniereesererriesenetebsaeses st saesssntrsesssnsssesenstesasasasensansasesessasesssssasarermsssesssesnsss $ 3
Other (Specify ettt et e bbbt et e et e reae et s teae s e bt s eRee s ed e A e b er s ea s b eaneseteae s beraeaeereaser st eseerereraans $ $
TOLAL ...tttk R ek st n e bbbt et a e $12,113,529 § 7,500,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA TNVESTOTS ... viveerrieeie et esiecteeebeesveeebeeetbe e taesaeeesseeseserbeesseessiesseasssennsaassssrsansteensessensesoneenseeanarsenns 7 $7,500,000
NON-ACCTEAILE INVESLOTS. .. vieuiiieaeetrieieciinrece et ies et st e e s esebeacessbrecosebesesesanaessenessesenesssussentassnss $
Total (for filings under Rule 504 ON1Y)......cccoiriiireeieiieieiesctereteereeeesesteseeere s seesesasenssesenesesnos $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifrthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve(12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of offering Type of Dollar Amount
Security Sold
RUIE 505 ..ot etetecnnte e tras e rsescss it be b e e et s s e bebaen et eae e babsesese s e st btk senssass et esertresebesnensaesreinene $
REGUIALION Aottt et e erscscae bt e ses et i bt e coee e breresere R s stk et b esscee e s s esaansrenencsenernness $
RULE S04 ...ttt er s sass e e ese e et st e st a s bt sene e e e s e sosneacs e b et n st s st e st aseescanreas S
TOAL. ...ttt ienisese et et ettt s b et ee e eb st et ekt eee Rkttt ettt ent s $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TTANSTET AGENES FEES ...ttt ittt e bbbttt et sase s st e sttt st b eg e o b sb sttt bt st nebensantnen Os
Printing and Engraving Costs Os
LEEAI FEES ..vv.vvonrvevitseissasessesstereseesssscess s sassssssssssssss s ssssesess bt ses s s st s s S s hA e 4 b s AR e bR RS S b r b &$ 125,000
ACCOUNEINE FEES ...ttt ettt ea ettt seat et st enas st aeeses s es s sese bbb e e et h e s e e s e e asber s e b en s enacer e erraae Os
ENZINEETINGE FEES..viuiueiiiin ettt st b st st bbb £ bbbt bbb SR AR bR bbbt Os
Sales Commissions (specify finders’ fees SEPArately) .........ccerrirriermiorreserrt et te s st oo sae e n e snenee Os
Other EXPenses (IHENEEY) __ .oioioiiiiiieieeeieieriete sttt e v ees s e et e s seos e e se e base et et ensssnsassesasebesestsbenesensrassensesssesenrnes Os
TOMAI v eeeeeecreeieeeeseee s eesese st e K8 125,000
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NG PRICE, NUMB

b.  Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses
furnished in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the issuer.”........

$
11,988,529
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the left of the
estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in response to
Part C - Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SQIATIES AN FEES......ecerreeermeerueenerseessssesessseesseessseesesessessssssessssssssseses s ssssssssessesesssessssesassossesasassssssesssssesse Cs O s
PUTChase OF TEAl ESLALE........ccvviueeereerereiirreeesetreses sttt sessasscscssarsasessrestassnsessessnastsesansonsesnsnssssessnenescsns Cs 0O s
Purchase, rental or leasing and installation of machinery and eqUIPIMENL..........ccrvvvcorrrereeereerasnrcsencasennens Cs 0O s
Construction or leasing of plant buildings and facilifIes. ......ev.vevrverienrvssensiiessionissssrssaressresssssessaesessssses Cs Os
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the assets or securities of another issuer pursuant to a merger).......ccooeveevirnivcerarenrrnansenns Cs Os
ReEPAYMENt Of INAEDLEANESS. ... ..evevevireeerereecstreee et re e essresss s sessstssestesstsesseessarsassessassassessrstassssssesesasssassesns Cs Os
WOTKING CRPILAL ....vveevsvvenncresncesesseseseisensssssesssssesssssessssssssssasssessssssssossssaessssssesssasnssssasessssssssssssssnssasesssnsess Cs X $11,988,529
Other (specify): Cs O s
- $ Os
— Cs Os
COIUMN TOAIS.....vovevveereerrveeeeessseesessiessseees s st sesssses e sss e sssssssessssi e sessss s s b s s sm s ssss s ass s Cs g s
Total Payments Listed (COIMN tOLalS AEA) ........vucruemrrumremaneriseeesmerssrssmssssessssssesssestssessessissenssessasassseesasacsens. X$11,988,529

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to Mand Exchange Commission, upon written request of its staff, the
ant to par

information furnished by the issuer to any non-accredxtexilnv ph (b)(2) of Rule 502.

Issuer (Print or Type) Date 4/
SAFEHARBOR TECHNOLGOY CORP. J D y
-+ = 7 J

Name of Signer (Print or Type) Title of S\l'En{(Print or Type)
BO WANDELL PRESIDENT

ATTENTION
Intentional misstatement or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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1. Is any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification
ProVISIONS OF SUCK MUIET ...ttt s ese st st sse s e s essntssansnsssesasestsssasasssmnas

See Appendix, Column 3, for state response.

Yes No
O X

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on FormD

(17 CFR 239.500) at such times as required by state law.

3. Theundersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to

offerees,

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has

the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

P et—— Z] L, i
Issuer (Print or Type) Sigfay w Date M
SAFEHARBOR TECHNOLGOY CORP. &V\
/ /

)
Name of Signer (Print or Type) ﬁle—of%ilgner (Print or Type)
BO WANDELL PRESIDENT
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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E ... . _APPENDIX

I 2 3 4 N
Disqualification under
State ULOE (If yes,
Intend to sell to attach explanation of
non-accredited Type of security and aggregate waiver granted) (Part
investors in State offering price offered in state Type of investor and amount purchased in State E-ltem 1)
(Part B-Item 1) (Part C- Item 1) (Part C-Item 2)
State Yes No Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
Investors
AL O OJ $ $ OJ 0
AK O O $ $ 0 O
AZ O O $ $ O O
AR O O $ $ O O
CA O O $ $ OJ O
co O O $ $ d 0
CcT O | O $ $ O O
DE O O $ $ U O
DC O a $ $ d O
FL O g $ $ O O
GA O d $ $ O O
HI O O $ $ d O
ID O g $ $ O O
IL O 4 $ $ d O
IN ] 0O $ $ O g
1A O O $ $ d O
KS O O $ $ O] a
KY O a $ $ O O
LA O O $ $ O O
ME O O $ $ O g
MD O O $ $ O O
MA 0 O $ $ O O
MI O dJ $ $ O O
MN O O $ $ O O
MS O OJ $ $ O O
MO O ] $ $ O O
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i . © ... .. APPENDIX

v 5 3 4 5
Disqualification under
State ULOE (If yes,
Intend to sell to attach explanation of
non-accredited Type of security and aggregae waiver granted) (Part
investors in State offering price offered in state Type of investor and amount purchased in State E-ltem 1)
(Part B-ftem 1) (Part C-Item1) (Part C-Item 2)
State Yes No Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
Investors
MT O O] $ $ O O
NE O O $ $ O O
NV O U $ $ O 0
NH 0 O $ $ O O
NJ O O $ $ O O
NM 0O d $ $ O3 0
NY O B | Series 2 Preferred 3 $1,500,000 0 $0 O D
NC O OJ $ $ O d
ND O O $ $ O O
OH a O $ $ O O
0K O O $ $ O |
OR O O $ $ O O
PA ad ad $ $ ad a
RI O J $ $ O O
e O (] $ $ O 0
SD 0 O $ $ O (]
TN O O $ $ O O
TX O O $ $ O O
uT O O $ $ O O
VT O O $ $ O O
VA O ] $ $ O d
WA a & | Series 2 Preferred 2 $3,000,000 0 $0 a X
WV O O $ $ O O
WI U (] $ $ O O
wY O d $ $ O O
PR O O $ $ O O
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